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Rule D.1.00
Membership

D.1.01
 (Deleted)

Rule D.1.01 deleted August 1, 2001

D.1.02
 (Deleted)

Rule D.1.02 deleted August 1, 2001

D.1.03
Appointment of Designated Member

1. Each member shall appoint one of its partners, officers or directors as its designated member.  Until such time as the member appoints a designated member the former member-shareholder shall be deemed to be the designated member;

2. Each designated member at the time of his appointment: 

a. shall be approved as such by the Exchange and the Board and shall be a resident of Canada,

b. shall have had experience acceptable to the Exchange and the Board;

3. The appointment of a designated memberr shall be effective on approval being given by the Exchange and the Board. Appointments may be revoked or changed from time to time only with the approval of the Exchange and the Board but shall terminate automatically if the designated member ceases to be a partner or director (as the case may be) of the member, a resident of Canada or if the Exchange and the Board withdraw their approval of him. Any vacancy in an appointment shall be filled promptly. The term “designated member” also includes a member who is a natural person.

Rule D.1.03 amended August 1, 2001

D.1.04
Designated Member Represents Member

The appointment of a designated member shall be in writing in the form from time to time prescribed by the Exchange, filed with the Exchange and shall constitute each designated member the representative of the member for all dealings with the Exchange with full authority to speak for and bind the member. It shall be the duty of the designated member to ensure that the member, each related company of it and the partners in and shareholders, directors, officers and employees of the member and each related company, comply with Exchange Requirements. The designated member will be primarily responsible to the Exchange for their conduct, but without in any way limiting the duties and liabilities of others under Exchange Requirements.

Rule D.1.04 amended August 1, 2001

D.1.05
Use of Facilities

Each member of the Exchange, subject to Exchange Requirements, is by virtue of its membership entitled to use the facilities of the Exchange, providing it is a member whose membership has not been terminated or suspended.

Rule D.1.05 amended August 1, 2001

D.1.06
Deceased Member

In the case of the death of a member who is a natural person, his legal representative may exercise the deceased member's rights and privileges provided that the legal representative shall only exercise the rights and privileges of trading at sessions through attorneys whose names appear on the list of attorneys approved by the Exchange.

Rule D.1.06 amended August 1, 2001

D.1.07
Register of Members

The Exchange shall maintain a register of members at its head office in which is entered the name and business address of each member.

D.1.08
Qualifications of Individuals as Members

Subject to Exchange Requirements, each individual, at the time of application for membership:

1. shall be at least twenty-one years of age;

2. shall have had experience acceptable to the Exchange and the Board;

3. shall have successfully completed a course or courses of studies that may from time to time be required by the Exchange;

4. shall not be a member whose membership has been suspended for a definite period of time which has not expired; and

5. shall not be an approved person whose approval has been suspended for a definite period of time which has not expired.

Rule D.1.08 amended August 1, 2001

D.1.09
Qualification and Continuing Requirements of Individuals as Members

Each individual at the time of his admission to membership and throughout the term of his membership: 

1. shall be a resident of Canada;

2. shall have as his principal business that of a broker or dealer in securities, shall be active in that business to an extent acceptable to the Exchange and devote a major portion of his time to it, except if he is in active government service or his health shall not permit;

3. shall not be a partner in a firm or a shareholder of a corporation having as its principal business that of a broker, dealer or advisor in securities except with the approval of the Exchange;

4. shall not be a partner in or a director, officer, shareholder or employee of any other member or a related company of any other member;

5. shall not be engaged in any business which has been disapproved by the Exchange;

6. shall not, without prior approval of the Exchange, change the name under which he carries on his business, liquidate the assets of the business, cease to carry on business or take any step with a view to any action of that nature;

7. shall not make an assignment under the Bankruptcy Act (Canada) and shall not have a receiving order made against him;

8. shall not, without the approval of the Exchange, borrow any funds or issue any bonds, debentures, notes or other instruments as evidence of indebtedness if the principal amount matures or is renewable or extendable at his option to a date more than twelve months after borrowing or issuing.

D.1.10
Member Corporation

Where a member is a corporation throughout the term of membership of such member: 

1. shall have as its principal business that of a broker or dealer in securities and it shall be active in that business to an extent acceptable to the Exchange;

2. shall not be engaged in any business which has been disapproved by the Exchange;

3. shall not be a partner in a firm or a shareholder of a corporation having as its principal business that of a broker, dealer or adviser in securities, except as permitted under Rules D.1.20 or D.1.33, or otherwise with the approval of the Exchange;

4. shall be incorporated under the laws of Canada, one of the provinces thereof or another jurisdiction which has been approved by the Exchange;

5. shall not, without the prior approval of the Exchange, change its name, effect or permit any change in its constitution affecting voting rights, dissolve, wind up, surrender its charter, liquidate its assets or take any step authorizing or with a view to such action, or effect or permit any alteration in its capital structure, including the allotment, issue, re-purchase, redemption, cancellation, subdivision or consolidation of any shares in its capital stock;

6. shall not issue any share warrant evidencing any shares of its capital stock; and

7. shall not issue, incur or become obligated in respect of any option, warrant or agreement creating any obligation to allot, issue or transfer any share of its capital stock without the prior approval of the Exchange but agreements entered into by a member corporation to ensure transferability of its shares to a transferee for whom the approval of the Exchange is not required under this Rule D and whose ownership is permitted under this Rule D, do not require approval under this clause (7).

D.1.11
Member Firms

Where a member is a partnership, throughout the term of membership of such member:

1. shall be formed under and its partnership agreement governed by the laws of one of the provinces of Canada or another jurisdiction which has been approved by the Exchange;

2. shall not dissolve, liquidate its assets or change its name, permit any partner to retire, or effect or permit any change in the partner's interests in the member firm without the prior approval of the Exchange;

3. shall have as its principal business that of a broker or dealer in securities and it shall be active in that business to an extent acceptable to the Exchange; and

4. shall not be a partner in a firm or a shareholder of a corporation having as its principal business that of a broker, dealer or adviser in securities, except as permitted under Rules D.1.20 or D.1.33, or otherwise with the approval of the Exchange.

INDUSTRY PARTICIPATION BY DIRECTORS AND PARTNERS

D.1.12
Industry Participation by Directors

In the case of a member that is a corporation:

1. not less than 40 percent of the members of its Board of Directors shall: 

a. be approved by the Exchange,

b. to an extent acceptable to the Exchange, be actively engaged in the business of the member and devote the major portion of their time thereto, except if on active government service or for health reasons,

c. have had experience acceptable to the Exchange as brokers or dealers in securities or working in the office of a broker or dealer in securities, in each case for at least five years or such lesser period as may be accepted by the Exchange, and

d. have successfully completed such course or courses of study as may be required by the Exchange; and

2. the remaining members of the Board of Directors shall: 

a. have the qualifications described in subclause (1)(a) above, or

b. be a person other than described in subclause (1)(a) above and be accepted as a director of the member by 

i. the Board of Directors of the member, and

ii. the Exchange.

D.1.13
Industry Participation by Partners

In the case of a member that is a partnership:

1. Not less than 40 percent of the partners of a member, which 40 percent shall include: 

a. partners beneficially owning not less than 40 percent of equity interest in the member,

b. partners beneficially owning shares representing not less than 40 percent of all voting securities, and all outstanding voting securities of the member, and

c. the partner beneficially owning the largest equity interest and shares representing the largest number of votes in the member:

shall:

(i) be approved by the Exchange,

(ii) to an extent acceptable to the Exchange, be actively engaged in the business of the member and devote the major portion of their time thereto, except if on active government service or for health reasons,

(iii) have had experience acceptable to the Exchange as brokers or dealers in securities or working in the office of a broker or dealer in securities, in each case for at least five years or such lesser period as may be accepted by the Exchange, and

(iv) have successfully completed such course or courses of study as may be required by the Exchange.

2. The remaining partners must be accepted as a partner in such member by: 

a. the Partners of the member, and

b. the Exchange 

and must have the qualifications described in subclauses (1) (c) and (g) above.

D.1.14
Directors

Each director of a member that is a corporation at the time he first becomes a director of such member and throughout his term of office: 

1. shall have been approved as such by the Exchange;

2. shall not be a member, or a partner in or a director, officer, shareholder or employee of any other member or related company of any other member, unless: 

a. the other member is related to the member,

b. where the relationship with the other member is as shareholder, the shares are publicly traded or the investment is otherwise permitted by this Rule D, or

c. the Exchange approves the relationship;

3. shall not be a member of the Exchange whose membership has been suspended for a definite period of time which has not expired;

4. shall not be an approved person whose approval has been suspended for a definite period of time which has not expired;

5. shall not make an assignment under the Bankruptcy Act (Canada) and shall not have a receiving order made against him;

6. shall not be engaged in any business which has been disapproved by the Exchange;

7. shall not carry on the business of a broker, dealer or adviser in securities and shall not be a partner in or a shareholder, director, officer or employee of a firm or a corporation having that business as its principal business, except in each case with the approval of the Exchange or unless one of the exemptions in clause (2) above is applicable;

8. shall not have authority or control, either directly or indirectly, over any account in securities, whether in his name or another name, unless either the account is maintained with his member or a copy of a consent to each account has been executed on behalf of his member by another partner and has been filed with the Exchange  and he delivers to the other partner (unless waived by such other partner) statements at intervals of not more than a month showing each trade since the last such statement for each account, and for the purposes of this clause (8) the making of any trade pursuant to his authority or control shall be considered to be the having of an account;

9. shall not be a corporation, except with the approval of the Exchange;

10. shall be the absolute beneficial owner of his entire interest as shown in the member's shareholder agreement, shall not permit or effect any change in the interest, and shall not sell, assign, transfer, mortgage, hypothecate, pledge, charge, deposit as collateral or in any way give any security with respect to his interest in the member or any interest therein, without in each case the prior approval of the Exchange; and

11. shall have successfully completed such course or courses of studies as may from time to time be required by the Exchange.

D.1.15
Partners

Each partner of a member that is a partnership at the time of his admission as a partner of such member and so long as he continues to be a partner:

1. shall have been approved as such by the Exchange;

2. shall not be a member or a partner in or a director, officer, shareholder or employee of any other member or an affiliated company of any other member, unless: 

a. the other member is affiliated with the member,

b. where the relationship with the other member is as shareholder, the shares are publicly traded or the investment is otherwise permitted by this Rule D, or

c. the Exchange approves the relationship;

3. shall not be a member of the Exchange whose membership has been suspended for a definite period of time which has not expired;

4. shall not be an approved person whose approval has been suspended for a definite period of time which has not expired;

5. shall not make an assignment under the Bankruptcy Act (Canada) and shall not have a receiving order made against him;

6. shall not be engaged in any business which has been disapproved by the Exchange;

7. shall not carry on the business of a broker, dealer or adviser in securities and shall not be a partner in or a shareholder, director, officer or employee of a firm or a corporation having that business as its principal business, except in each case with the approval of the Exchange or unless one of the exemptions in clause (1) is applicable;

8. shall not have authority or control, either directly or indirectly, over any account in securities, whether in his name or another name, unless either the account is maintained with his member or a copy of a consent to each account has been executed on behalf of his member  by another partner and has been filed with the Exchange and he delivers to the other partner (unless waived by such other partner) statements at intervals of not more than a month showing each trade since the last such statement for each account, and for the purposes of this clause (7) the making of any trade pursuant to his authority or control shall be considered to be the having of an account;

9. shall not be a corporation, except with the approval of the Exchange;

10. shall be the absolute beneficial owner of his entire interest as shown in the member's partnership agreement, shall not permit or effect any change in the interest, and shall not sell, assign, transfer, mortgage, hypothecate, pledge, charge, deposit as collateral or in any way give any security with respect to his interest in the member or any interest therein, without in each case the prior approval of the Exchange; and

11. shall have successfully completed such course or courses of studies as may from time to time be required by the Exchange.

D.1.16
Officers

Each officer of a member that is a corporation or a partnership at the time he first becomes an officer and throughout his term of office shall comply with Rule D.1.14 or D.1.15, as the case may be, and shall:

1. to an extent acceptable to the Exchange be actively engaged in the business of the member and devote the major portion of his time thereto, except if on active government service or for health reasons;

2. have had experience acceptable to the Exchange as a broker or dealer in securities or working in the office of a broker or dealer in securities, in each case for at least five years or such lesser period as may be accepted by the Exchange; and

3. have successfully completed such course or courses of study as may be required by the Exchange.

OWNERSHIP OF SECURITIES (OTHER THAN PUBLIC OWNERSHIP)

D.1.17
Ordinary Debt

1. Subject to clause (2) below, there shall be no restriction on the ownership by any person of the debt of a member or the debt of a holding company of a member, provided such debt is neither subordinated nor restrictive.  

2. Each member and holding company of a member shall give written notice to the Exchange prior to effecting any proposal to borrow money on terms whereby the principal amount matures or is renewable or extendable, at the option of the member, within a period exceeding twelve months from the date of the borrowing.

D.1.18
Approved Lenders

Nothing in this Rule D limits the issue by a member or the holding company of a member to an approved lender: 

1. of indebtedness which is subordinated debt;

2. of a restrictive security, but a restrictive security shall be so issued only with the prior consent of the Exchange; or

3. of limited participation securities that are not restrictive securities, but if the limited participation securities carry voting rights, they shall be subject to the restrictions in Rule D.1.19.

CHANGES IN OWNERSHIP

D.1.19
Exchange Approval of Changes in Ownership

1. Subject to clauses (2) and (3) below and Rule D.1.22, a member, with the prior approval of the Exchange, may permit public ownership of its securities.

2. Subject to clause (3) and Rule D.1.22, a member need not obtain the Exchange's approval when it issues and transfers its voting and participating securities to industry investors.

3. The prior approval of the Exchange is required pursuant to Rule D.1.58 where an issue or transfer of voting or participating securities would result in a change of effective control of the member which is likely to materially affect its operations.

4. The Exchange shall, in determining whether to give its consent under clauses (1) and (3), take into account whether the member and, if applicable, its holding company, is and will continue to be in compliance with this Rule D and in determining such compliance may consider: 

a. an opinion of legal counsel and such other evidence as it considers appropriate,

b. arrangements, as described in Rule D.1.24, made by the member, to ensure continued compliance with the requirements of this Rule D.

5. In granting its consent under this section, the Exchange may impose such conditions, or require such undertakings as it may consider relevant with respect to the disclosure of the identities of proposed shareholders of the member or its holding company.

OTHER OWNERSHIP RESTRICTIONS

D.1.20
Cross-Ownership

Subject to Rule D.1.17, no member or holding company of a member shall own any securities issued by another member or holding company, except for:

1. the ownership of securities in connection with the ordinary course of the activities of the securities business, namely, market-making, underwriting, trading, options, error account and street name holdings for client accounts;

2. the ownership by a member of securities of another member, all of the equity participation in which is owned by the first mentioned member; or

3. the acquisition of 100 percent of a class of securities acquired pursuant to a take-over bid for 100 percent of such securities of a member corporation or, where a statutory right of acquisition (such as that provided by the Canada Business Exchanges Act) is applicable, the acquisition of 90 percent of a class of securities pursuant to the take-over bid made with intent to exercise the statutory right of acquisition.

D.1.21
Industry Investor

Subject to Rule D.1.17, no industry investor shall own securities issued by a member or its holding company other than the member with which he is associated or its holding company, unless those securities are of a class in which there is a public ownership.

MONITORING AND APPROVAL OF OWNERSHIP OF MEMBERS

D.1.22
Shareholdings or Partnership Interest of 10 Percent or More

1. Subject to clause (3) below, no member without prior Exchange approval shall permit an investor, alone or together with associates and affiliates, to own a significant equity interest.

2. For the purposes of this section and Rule D.1.23, a significant equity interest is defined as the holding of: 

a. voting securities carrying 10 percent or more of the votes carried by all voting securities of the member or holding company of a member, or

b. 10 percent or more of the outstanding participating securities of the member or holding company of a member, or

c. an interest of 10 percent or more of the total equity in the member.

3. The legal representatives of a deceased person who had been approved by the Exchange as the owner of a significant equity interest may continue as such registered holder or to have such interest for such period as the Exchange may permit.

4. Every registered holder of a significant equity interest and every other person having any interest therein (except by way of security only): 

a. shall not be a corporation, except with the approval of the Exchange,

b. shall, in the case where the interest is in a member that is a corporation or its holding company, comply with Rule D.1.14 except to the extent otherwise approved by the Exchange and, in the case where the interest is in a member that is a partnership, comply with Rule D.1.15 except to the extent otherwise approved by the Exchange, and

c. shall have successfully completed such course or courses of studies as may from time to time be required by the Exchange.

D.1.23
Notice of Changes in a Member

Each member shall give the Exchange prompt written notice of:

1. the death, winding up or dissolution of any holder of significant equity interest in the member or its holding company, or of any partners of the member;

2. the death, retirement, resignation or termination of employment or association for any other cause, of any of its partners, directors or officers (or any of the directors or officers of the holding company of the member) and where the notice relates to the termination of employment or association of any partner, director or officer, full reasons therefore shall be given;

3. any non-compliance with any of the provisions of clauses (1) and (2) of Rule D.1.10 and clauses (5), (6), (7), (8), and (9) of Rule D.1.14 as they apply to a member that is a corporation, its directors, shareholders, officers and persons having an interest in its shares, and any non-compliance with any of the provisions of clause (3) of Rule D.1.11 and clauses (4), (5), (6), (7), (9), and (10) of Rule D.1.15 with respect to a member that is a partnership and its partners;

4. any proposed change in or amendment to any document relating to the constitution, capital or shares of a member that is a corporation or its holding company or a member that is a partnership or the rights of their shareholders or partners which has been filed with the Exchange or which the Exchange requires to be filed with it.

ENFORCEMENT OF OWNERSHIP RESTRICTIONS

D.1.24
Minimum Necessary Enforcement Provisions

The arrangements contemplated by Rule D.1.19 where a member or its holding company wishes to permit public ownership of its securities shall include, at the least, legally enforceable provisions to make effective: 

1. the refusal to issue or transfer securities to any person not permitted to own them;

2. the withdrawal of the voting rights attached to all securities owned by a person who holds securities in contravention of this Rule D; and

3. the mandatory disposition, re-purchase or redemption of any securities owned by a person not permitted to own them, where the disposition, re-purchase or redemption is considered necessary or desirable by the issuing member corporation or holding company or by the Exchange, which provisions shall be reflected in the constating documents of the issuer and shall include a price or a method of price calculation for mandatory purchase or redemption that is designed to discourage the acquisition or holding of securities.

D.1.25
Application of Enforcement Provisions

The provisions described in Rule D.1.24 shall be expressed to become operative in any particular situation upon a decision of the member or its holding company, as the case may be. The member or its holding company may make the decision of its own volition and shall make the decision upon demand by the Exchange or by any provincial securities administrator having jurisdiction over the member.

D.1.26
Surveillance Arrangements

Members shall establish procedures to ascertain when a contravention of the rules occurs, which procedures shall include, at the least, legally effective requirements for the filing with the member at the time of a new issue of securities or a request for transfer thereof, of a declaration in the form approved by the Exchange as to the status of the transferee with respect to the rule in Rule D.1.22 and such other rules as may appear relevant.

D.1.27
Notification of Contravention

Any member or holding company of a member that becomes aware that any of its securities are or may be held contrary to Rule D.1.22 or to other provisions of this Rule D shall promptly notify the Exchange.

DISTRIBUTION OF MEMBER SHARES

D.1.28
Techniques for Distribution

A member or its holding company that intends to permit public ownership of its securities may effect the distribution thereof: 

1. through a qualified, independent underwriter on a firm underwriting basis in accordance with usual commercial practice, with a prospectus or equivalent document containing the information required by applicable securities laws, subject to the concluding portion of clause (2), the member may participate as a member of the selling group in a distribution under this clause (1);

2. through a qualified, independent underwriter on an agency or best efforts basis, or through the issuing corporation (or, where the issuing corporation is a holding company, through the member) effecting the distribution, with a prospectus or equivalent document containing the information required by provincial securities laws and with Rule D.1.29 being also applicable in the circumstances thereby contemplated. A corporation shall be deemed to be effecting the distribution of its own securities if more than 25 percent of the distribution is made by the corporation or its subsidiary member corporation to customers of the corporation or the subsidiary member corporation;

3. by private sale, but the provisions of Rule D.1.30 shall apply in the circumstances thereby contemplated; or

4. by some other procedure permissible under Rule D.1.31.

D.1.29
When Valuations Required

A corporation underwriting a public distribution of its own voting or participating securities pursuant to clause (2) of Rule D.1.28, or effecting the distribution on an agency or best efforts basis through another firm as underwriter, shall provide as part of the prospectus or equivalent document thereby required, summaries of not less than two separate valuations of its securities prepared by independent underwriters or chartered accountants qualified to prepare the same (and participation in the distribution shall not disqualify an underwriter from preparing a valuation), but this requirement shall not apply if securities with identical attributes to those being distributed have been listed and posted for trading on the Exchange, the Montreal Exchange or the Toronto Stock Exchange, for not less than six months prior to the date the distribution commences.

D.1.30
Private Sale

Where voting or participating securities are distributed by way of private sale as permitted by clause (3) of Rule D.1.28 to investors whose ownership thereof is permissible only by reason of the provisions of this Rule D concerning public ownership of securities, the distribution shall be permitted only if arrangements satisfactory to the Exchange (which arrangements shall include the execution of an agreement by each investor limiting his re-sale of the securities) are made to preclude the development of a public trading market in the securities unless and until: 

1. the issuing corporation has published information concerning its affairs that is at least equivalent to what would have been included in a prospectus under applicable securities laws, which information shall include valuations as described in Rule D.1.29 unless securities of the issuer, with identical attributes, have been listed and posted for trading on the Exchange or on the Montreal Exchange or the Toronto Stock Exchange, for not less than six months prior to the date of publication of the information;

2. from the date of publication of the information in clause (1) and until the date the public trading market develops, the issuer has complied with the timely disclosure requirements applicable to listed corporations; and

3. after the date the public trading market develops, the issuer is required by law to comply with the timely disclosure requirements applicable to listed corporations.

D.1.31
Other Distribution Procedures

A member or its holding company may distribute its securities through a transaction such as a take-over bid or an amalgamation that will create a public trading market in the securities, but only if:

1. the issuing corporation publishes information concerning its affairs that is at least equivalent to what would have been included in a prospectus under applicable securities laws, which information shall be published in accordance with arrangements satisfactory to the Exchange as to: 

a. the stage in the transaction at which prospectus-type information will be provided,

b. the regulatory agency that will be responsible for reviewing and commenting on the information,

c. the persons to whom the prospectus or similar document will be distributed,

d. the rescission or withdrawal rights to be made available if the document contains a material inaccuracy; and

2. if the securities are participating or voting securities, the information referred to in clause (1) of this rule shall include valuations as described in  Rule D.1.29 unless the Exchange concludes that the information is not necessary having regard to circumstances such as, for example, that the terms of the transaction were arrived at through arm's length negotiations, but the requirements of clauses (1) and (2) shall not apply if securities of the issuer, with identical attributes, have been listed and posted for trading on a stock exchange referred to in clause (1) of Rule D.1.30 for not less than six months prior to the date of the transaction.

D.1.32
Distributions 

The provisions of Rules D.1.28 to D.1.31 apply, with necessary changes, to a distribution of securities issued by a member or its holding company if the securities are derived from a control position or the distribution will result in the creation of a public trading market.

MEMBERS AND THEIR HOLDING COMPANIES AND RELATED COMPANIES 

D.1.33
Exchange Approval

1. No member or partner in or director, officer, shareholder or employee of a member shall form, maintain or have any interest in a related company without the prior approval of the Exchange.

2. In this part,  “related company” means a sole proprietorship, partnership or corporation: 

a. which is related to a member firm or member corporation in that either of them, together with the partners in and directors, officers, shareholders and employees of it, collectively have at least a 20 percent ownership interest in the other of them, including an interest as a partner or shareholder, directly or indirectly, and whether or not through holding companies;

b. which carries on as a substantial part of its business in Canada that of a broker, dealer or adviser in securities; and

c. which deals with or has obligations to any persons other than the member or those incurred through the member; and

d. which is not a member of the Exchange;

3. provided that the Exchange may from time to time exclude any such sole proprietorship, partnership or corporation from such definition or include any other sole proprietorship, partnership or corporation within such definition and change those included and excluded.

a. Notwithstanding the provisions of clauses (1) and (2), a member may, with the prior approval of the Exchange, have a wholly-owned subsidiary whose principal business is that of a broker or dealer in securities or an adviser respecting securities. Such a subsidiary may engage in business under a name which is not the same or is not substantially similar to the name of the member, provided that: 

b. the subsidiary's letterhead, confirmations, research publications and all other documents issued to the public clearly disclose its association with the member;

c. each of the member and the subsidiary shall bear full responsibility for compliance by the subsidiary with all the Exchange's requirements; and

the member and the subsidiary shall be considered to be one securities firm for the purposes of determination of capital and audit requirements.

D.1.34
Corporate Groups

A holding company may not be the holding company of more than one member corporation, except that a holding company may be the holding company of two member corporations if it owns all of the voting and all of the participating securities of each of them.

D.1.35
Audit Requirements

Each related company shall comply with the requirements of the Exchange as set from time to time respecting the financial position of members as though it were a member except to the extent exempted by the Exchange.

D.1.36
Protection of Members' Capital

1. No member may give directly or indirectly by means of a loan, guarantee, the provision of security or of a covenant or otherwise any financial assistance to: 

a. a holding company of the member;

b. any other associate or affiliate of the member, including a related company, unless the amount of the loan, guarantee, provision of security or of the covenant or any other financial assistance is limited to a fixed or determinable amount and the amount is provided for in computing the risk adjusted capital of the member. The difference between the market value and the margin required on any collateral advanced by a party other than the member may be taken into account in determining the provision to be made, with respect to the loan, guarantee, the provision of security or of the covenant or any other financial assistance in computing risk adjusted capital.

2. Each member shall be responsible for and guarantee all the obligations incurred by each of its related companies and each related company shall guarantee and be responsible for all of the obligations of the member with which it is related and all the other related companies of the member. Such guarantee shall be:

a. in the form prescribed from time to time by the Exchange and filed with the Exchange; and

b. subject to Rule G.1.03(2), limited to the percentage of the guarantor's regulatory capital employed that corresponds to the percentage capital investment that the guarantor, or a common shareholder of the guarantor and guaranteed corporation, has in the entity whose obligations are guaranteed.

3. For the purposes of subparagraph (2) of this rule only, related company means a member of a participating institution of the Canadian Investor Protection Fund. If the Exchange is satisfied that a member or any related company does not hold customers' cash, securities or other property, such member or other related company is not required to provide such guarantee. The Board may exempt any member or related company of a member from requirements of this Rule.

D.1.37
Compliance with Exchange Requirements

1. Each related company shall comply with all the Exchange requirements as though it were a member and each partner in and owner, director, shareholder or employee of a related company shall comply with all the Exchange requirements as though the related company were a member, except in each case to the extent that non compliance with specified provisions may be approved from time to time by the Exchange, either generally, individually or by classes. 

2. Notwithstanding the provisions of clause (1) of this rule, a salesman of a mutual fund dealer that is registered as such under provincial securities laws and is a related company of a member may sell insurance contracts of a life insurance company subject to such conditions as may be imposed under provincial securities laws.

D.1.38
Audit Committee

Where a member or a holding company of a member has permitted public ownership of its securities, it shall, regardless of the statute under which it is incorporated, appoint and maintain an audit committee in accordance with the provisions of the Canada Business Corporations Act which relate to audit committee. A member or holding company of a member may be exempted from the requirements of this rule by the Exchange in its discretion and on such terms and conditions as the Exchange may determine.

D.1.39
Securities Related Activities

1. No member shall, without the prior approval of the Exchange, carry on any business other than securities related activities but, subject to Rule D.1.33 and to compliance with capital requirements, a member may own an investment in a corporation that carries on activities that are not securities related.

2. In considering whether to approve an application by a member to carry on activities that are not securities related, the Exchange shall approve the application unless the activities are inconsistent with the intent of the provisions of the rules of the Exchange or would detract in some other respect from full compliance with all provisions, rules, requirements, directives or orders to which the member is subject or for the protection of investors.

3. An approval given by the Exchange pursuant to clause (2) above shall take effect on the date (the “effective date”) which is 14 days after written notice of the approval is given by the Exchange unless the Commission notifies the Exchange prior to the effective date either that he objects to the approval or that he has scheduled a hearing to decide on the objection. In the event that the Commission objects to the approval, either prior to the effective date or following a hearing on the objection, the approval shall not take effect, if at all, until the Commission terminates his objection.

D.1.40
Application to Holding Companies

Except to the extent that exemptions may be granted by the Exchange, the provisions of Rule D.1.39 apply to holding companies of members.

D.1.41
Investments by Discretionary Accounts

No member shall permit the acquisition, by any customer account over which the member has discretionary authority, of securities issued by the member or the holding company of the member, except as described in Rule D.1.17. This prohibition applies notwithstanding any consent obtained from the client and whether the securities are in the course of distribution or are being traded in the secondary market.

D.1.42
Solicitations by Issuer

Solicitations by a member as to transactions in securities issued by it or by its holding company: 

1. are, subject to Rule D.1.41, permitted in the course of a distribution made with a prospectus or other document containing disclosure as required by provincial securities laws and these recommendations, and in making private sales that qualify as a private placement under securities laws; and

2. are prohibited in the course of a distribution not described in clause (1) of this rule and are prohibited as to secondary market trading but nothing herein prohibits a member from carrying out an unsolicited order for such securities and, for greater certainty, nothing herein prevents a member from accepting securities issued by it or its holding company as securities for a margin account.

D.1.43
Research Reports and Opinion Letters

A member shall not issue research reports or opinion letters as to participating or voting securities issued by it or its holding company.

D.1.44
Rights and Obligations of members

A membership in the Exchange carries with it the rights, privileges, duties and obligations as set forth in the Exchange Requirements and imposes upon a member a duty to comply with them. 

Rule D.1.44 amended August 1, 2001

D.1.45
Amalgamation or Merger

An amalgamation or merger involving a member shall be deemed to involve a transfer of membership and the provisions of Rule D.1.50 shall apply.

D.1.46
Application for Membership

Persons applying for membership shall make application to the Board in the form and pay the fees prescribed by the Board. The Board may in its discretion submit or decline to submit an application to the Exchange. Approval by the Board is a condition precedent to the submission of an application for membership or a transfer of a membership in the Exchange. Notwithstanding the foregoing, in the event of a merger or amalgamation of a member with a member of another recognized stock exchange, the Board may, at its discretion, determine that the application may be approved or rejected and, in the case of a rejection, that the provisions of this rule do not apply.

Rule D.1.46 amended August 1, 2001

D.1.47
Voting of Members on Application

Upon approval of an application for membership in the Exchange by the Board, or its delegate, a poll of the members (the “Poll”) shall be conducted for the purpose of accepting or rejecting the application for membership. The Poll shall be conducted in accordance with the following procedures:

1. All members, in good standing, shall be given written notice of the Poll which notice shall include a summary of the information about the applicant and the application, shall include a form of ballot for completion by each Member and shall specify the date on which such ballot must be returned to the Exchange provided that such date must not be less than five (5) business days after the notice has been deemed to be delivered to all Members under subsection (2).

2. The notice shall, if personally delivered, be deemed to have been received on the day of delivery, or if mailed, shall be deemed to have been received on the second business day following the day of mailing.  If the notice is delivered by facsimile or any electronic method of reproducing words in visible form, the same shall be deemed to have been delivered on the day of the sending of the same by the Exchange.

Rule D.1.47 amended May 24, 2000

Rule D.1.47 amended August 1, 2001

D.1.47.1
Voting Procedure

1. A member receiving the notice referred to in subsection 1.47(1) may vote on the matter by indicating its voting choice, executing the ballot provided and delivering the executed ballot to the Exchange in accordance with this Rule on or before the date for delivery specified in the notice.  If the ballot is delivered by an electronic method, it shall be deemed to be executed if an authorized signature is presented in typed form on the ballot.

2. In addition to personal delivery, a member may deliver the executed ballot referred to in subsection (1) of this section to the Exchange by facsimile or any electronic method of reproducing words in visible form addressed to the Exchange.

3. A member who does not deliver an executed ballot to the Exchange within the said period and as provided above shall be deemed to have cast its vote thereon in favour of the matter in respect of which the Poll is being taken.

Rule D.1.47.1 added May 24, 2000
D.1.47.2
Votes Required

Approval by the members for admission to membership in the Exchange shall require that three-fourths of the votes cast, or deemed to be cast, on the ballot be in favour of admission.

Rule D.1.47.2 added May 24, 2000
D.1.48
Waiting Period After Rejection

Where an application for membership is rejected either by the Board or by the members on ballot, at least six months shall elapse before a new application can be submitted to the Board.

D.1.49
Payment of Fees

An applicant for membership or the transferee of a membership shall, upon making application, pay to the Exchange an amount of money determined by the Board together with any other fees and charges prescribed by the Board.

D.1.50
Transfer of Membership

Subject to the requirements of Exchange Requirements, transfer of membership may only be granted with the approval of the Exchange. A transfer shall be by an instrument in writing, in the form prescribed and as required to be executed by the Board. Upon payment of the prescribed fee and compliance with the requirements of the Board and Exchange, a transferee's name and address shall be entered in the register of members. 

Rule D.1.50 amended August 1, 2001

D.1.51
 (Deleted)

Rule D.1.51 deleted August 1, 2001

D.1.52
Entry in Register and Rights

Upon approval of an application for membership, the applicant's name shall be entered in the register of members and the applicant shall, for all purposes, be a member. The proprietary right attaching to the membership shall be free of all equities, rights and claims of others in respect of the membership. The Exchange may regard a member as the absolute owner of the proprietary rights of the membership and the Exchange shall not be affected by any notices to the contrary.

D.1.53
(Deleted)

 Rule D.1.53 deleted August 1, 2001
D.1.54
Certificate 

The Exchange may issue a certificate of membership, under the seal of the Exchange, signed by the Chairman and the President.

D.1.55
 (Deleted)

Rule D.1.55 deleted August 1, 2001
D.1.56
 (Deleted)

Rule D.1.56 deleted August 1, 2001

D.1.57
 (Deleted)

Rule D.1.57 deleted August 1, 2001
D.1.58
Changes in Member
Where an application is made to the Exchange for approval of any change or proposed change under this Rule D, in holdings of or interests in shares or voting rights in a member that is a corporation or partnership interests or voting rights in a member that is a partnership, the Board: 

1. may direct that the changes or proposed changes be referred to the members for approval by ballot in accordance with Rule D.1.47; and

2. shall direct matters to the members for approval by ballot where in its opinion a change or proposed change, referred to in this section, together with other recent changes of the nature referred to in this section would result in a change of effective control of the member which is likely to materially affect its operations, but where a member or its holding company proposes to permit, or has permitted, public ownership of its securities in compliance with this Rule D, the Board shall not direct such a reference as to any change or proposed change of holdings or interests if the change or proposed change is a consequence of public ownership of the securities.

Rule D.1.58 amended August 1, 2001
D.1.59
 (Deleted) 

Rule D.1.59 deleted August 1, 2001
D.1.60
Assessments, Fees, Fines and Charges

Each member shall pay those assessments, fees, fines and charges fixed by the  Exchange or the Board which become due and payable to the Exchange at the time or times and in the manner directed by the Exchange.

D.1.61
Insolvency and Bankruptcy

1. If any member becomes insolvent or bankrupt as hereinafter defined the member concerned shall thereby automatically and without the necessity of any action by the Board, become suspended from the exercise of the privileges of membership and notice thereof shall be mailed or delivered to each member.

2. A member shall be deemed to be insolvent if:

a. it is for any reason unable to meet its obligations as they generally become due,

b. it has ceased paying its current obligations in the ordinary course of business as they generally become due, or

c. the aggregate of its property is not, at a fair valuation, sufficient or, if disposed of at a fairly conducted sale under legal process, would not be sufficient to enable payment of all its obligations, due and accruing due.

3. A member shall be deemed to be bankrupt if it has committed an act of bankruptcy as set forth in the Bankruptcy Act of Canada.

Rule D.1.61 amended August 1, 2001
D.1.62
Appointment of Receiver

At any time that the member is in default of the Exchange Requirements or the Exchange is of the opinion that it is in the best interests of:

1. the Exchange,

2. the public,

3. persons, any of whose property is in the possession or under the control of the member,

4. the shareholders or partners of the member, or

5. the creditors of the member;

the Exchange may appoint by instrument in writing a receiver, receiver-manager or receiver and manager (herein a “Receiver”) of the member or of all or part of the member’s property, assets and undertaking, with or without bond, and may from time to time remove the Receiver and appoint another in his or her stead, or institute proceedings in any court of competent jurisdiction for the appointment of a Receiver of the member or of all or part of the member’s property, assets and undertaking.

D.1.63
Power of Receiver

A Receiver appointed under Rule D.1.62 shall have the following powers, subject to any limitations set out in the written instrument of the Exchange or the court order under which the Receiver is appointed:

1. to enter upon, occupy and use any and all premises of the member, with power to exclude the member, its agents and its servants therefrom;

2. to take possession of and use all books, accounts and records of the member;

3. to carry on or concur in carrying on the business of the member, and for such purpose from time to time to borrow money either secured on assets of the member or unsecured;

4. to sell, lease or otherwise dispose of all or any part of the business, property and assets of the member, whether by public or private sale or lease or otherwise, in such manner, at such price as can be reasonably obtained therefor and on such terms as to credit and with such conditions of sale and stipulations as to title or conveyance or evidence of title or otherwise as to the Receiver may seem reasonable;

5. to make any arrangements or compromises which the Receiver considers expedient;

6. to institute and prosecute any and all suits, proceedings and actions which the Receiver considers necessary for the proper protection of the business and assets of the member, to defend all suits, proceedings and actions against the member or the Receiver, to appear in and conduct the prosecution and defence of any suit, proceeding or action then pending or thereafter instituted and to appeal any suit, proceeding or action; and

7. to take steps to liquidate the member or, if the member is insolvent, to have the member make an assignment in bankruptcy or take such other proceedings as may be available to the member under legislation for the benefit of insolvent persons; and

8. any additional powers as may be specified in the written instrument of the Exchange or the court order under which the Receiver is appointed.

D.1.64
Powers of Directors Partners and Officers

Upon the appointment of a Receiver under Rule D.1.62, all powers, functions, rights and privileges of the directors, officers or partners, as the case may be, of the member with respect to the property, assets and undertaking of the member in respect of which the Receiver has been appointed, shall cease unless specifically continued by the written consent of the Receiver.

D.1.65
Non-Liability in Respect of Appointment of Receiver

1. Any Receiver appointed by the Exchange under Rule D.1.62 shall, in respect of responsibility for its acts, be deemed the agent of the member and not of the Exchange. The member shall be solely responsible for the Receiver’s acts or defaults and for payment of the Receiver’s remuneration, costs, charges and expenses.

2. Notwithstanding any federal or provincial law the Exchange is not liable for any claim of any nature and a member is deemed to release and discharge the Exchange and the Receiver from every claim of every nature, including any claim for negligence on the part of the Exchange or the Receiver, arising from or in connection with the appointment of the Receiver appointed under Rule D.1.62 or any act or omission of the Receiver.

Rule D.2.00
Participating Organizations

D.2.01
Qualification

An applicant for acceptance as a Participating Organization shall, prior to being accepted as a Participating Organization, and at all times thereafter, be a member in good standing of a recognized Canadian self-regulatory organization and a recognized Canadian stock exchange.

D.2.02
Application

Application for acceptance as a Participating Organization shall be made in such form and contain such information as the Exchange may from time to time prescribe.

D.2.03
Participating Organization subject to Exchange Requirements

1. Subject to subsection (2), a Participating organization shall be subject to and bound by Exchange Requirements, including the limitation of liability and indemnification provisions of Rule D.4.00, as if it were a member and Exchange Requirements shall be construed accordingly.

2. A reference in Exchange Requirements:

a. to a member, or to a member corporation or member firm, shall be deemed to be also a reference to a Participating Organization, or to a Participating Organization that is a corporation or a partnership as the case may be, or

b. to membership shall be deemed to be also a reference to the status of Participating Organization

except for Exchange Requirements relating to (i) the corporate and other internal governance of the Exchange, and (ii) the sponsorship of any issuer for listing on the Exchange, all of which shall not apply to a Participating Organization. 

Rule D.2.03 amended August 1, 2001
D.2.04
Fee and Charges

Each Participating Organization shall pay such fees and charges as shall be fixed by the Exchange, which shall become due and payable to the Exchange at such time or times and in such manner as the Exchange shall direct.

D.2.05
Termination

1. A Participating Organization may terminate its status as such by giving not less than 3 months’ written notice to the Exchange.

2. The Exchange may postpone the effective date of termination until it is satisfied that the Participating Organization has:

a. complied with Exchange Requirements, and

b. obtained the necessary consents from the recognized self-regulatory organization of which it is a member

3. If a disciplinary hearing panel determines, after a hearing conducted according to the rules established under Rule E.2.00 that a Participating Organization has:

a. contravened or is not in compliance with an Exchange Requirement, or

b. engaged in conduct, business or affairs that is unbecoming, inconsistent with just and equitable principles of trade or detrimental to the interests of the Exchange or the public,

4. The Exchange may terminate the Participating Organization’s status as a Participating Organization.

Rule D.3.00 
Approval

D.3.01
Employment

No member shall employ any person who:

1. receives a commission split as all or any part of their remuneration, or

2. has any dealings with any client or prospective client of a member in obtaining, taking or soliciting orders for or advising on transaction in securities unless the person is a partner or director of the member or registered representative, or

3. at any time during the individual’s employment with the member holds a current licence or registration under any securities or any other legislation of any province of Canada, except as specifically permitted under the relevant securities laws, or unless such person is a partner of the member, a director of the member or a registered representative.

D.3.02
Full-Time

Subject to Rule D.3.03,

1. An approved person shall devote their full time during normal working hours to the securities or futures business of the member employing them and shall not engage in any business, profession or employment other than the securities business of the member employing the approved person except to the extent from time to time approved either generally or in any particular case by the member and the Exchange

2. An approved person shall not engage in any business, profession, position or employment other than the securities business of the member employing such approved person without the prior written approval of the member and the Exchange.

3. The Exchange may impose such conditions on an approved person or the member employing such approved person or both as may be considered necessary or appropriate by the Exchange when considering a request for approval of any outside business, profession, or employment.

D.3.03
Part-Time

1. Subject to subsection (2), an approved person may have, and continue to have, other gainful employment provided that:

a. Either:

i. the other gainful employment of the approved person is in a remote geographical area where there is no office of a broker or dealer in securities and the activities, as such, of the approved person, are limited to the remote geographical area and the area in which they reside, or

ii. the securities commission in the jurisdiction in which the approved person acts, or proposes to act, as an approved person, or securities laws or policies administered by such securities commission, specifically permit them to devote less than their full time to the securities business of the member employing them; and

b. the member employing the approved person acknowledges in writing to the Exchange its responsibility for the supervision of such approved person; and 

c. the member establishes and maintains procedures approved by the Exchange, which ensure continuous service to clients and which address potential conflict of interest problems.

2. Any other gainful employment of the approved person shall not be:

a. such that could bring the reputation of the Exchange, the public, or the securities industry into disrepute, or

b. with either another registrant of a securities commission or with another member of a recognized self-regulatory organization.

D.3.04
Registered Representative(Restricted)

From time to time the Exchange may approve as "registered representative (restricted)" any person who in its opinion is not fully qualified as a registered representative or not engaged primarily in dealing with clients.  The term "registered representative" shall include registered representatives (restricted) unless there is something in the subject matter or context inconsistent therewith.

1. Limitations: While approved as a registered representative (restricted) no person shall

a. solicit orders for or advise on trades in securities; or

b. receive a commission split as all or any part of their remuneration; or

c. be employed in any capacity or on any terms or perform any functions or services that the Exchange may prohibit, either for all registered representatives (restricted) or for one or more of them or for one or more classes of them; or

2. Persons applying for the status of registered representative (restricted), except if the applicant is a trader approved by the Exchange, must also obtain the designation of “non-trading” employee referred to in the applicable legislation.

D.3.05
Application

1. An application for approval as an approved person shall be submitted in the form and be accompanied by such documentation as may be prescribed from time to time by the Exchange and shall be signed by both the applicant and the member.

2. Each approved person shall have successfully completed such course or courses of studies as may from time to time be required by the Exchange either as a condition precedent or subsequent to Exchange approval.  Failure to do so may result in the automatic suspension of approval and approval will be reinstated only at such time as the individual has successfully completed such course or courses of studies as required by the Exchange.

D.3.06
Withdrawal of Approval and Changes in Exchange Requirements

Any Exchange Approval given and any Exchange Requirement made may at any time thereafter be changed, suspended, withdrawn or revoked by the Exchange with or without notice or cause and notwithstanding any action taken or position changed in the meantime by anyone, including the Exchange, any member and any approved person.  Each member and approved person will comply with such change, suspension, withdrawal or revocation and any decisions, instructions and directions made by the Exchange.

D.3.07
Termination of Employment on Withdrawal of Approval

In the event of any suspension, withdrawal or revocation of Exchange approval of any approved person and unless otherwise ordered by the Exchange, he and his member shall immediately terminate his employment by, and any office he may hold in, the member and thereafter he shall not be employed in any capacity by any member without the approval of the Exchange.  In the event of any withdrawal or revocation of Exchange approval of any partner in, or director or shareholder of, a member, the member and partner, director or shareholder shall immediately take all steps necessary to terminate his partnership interest, directorship, and shareholdings in the member, except to the extent permitted by the Exchange.  In the event of any suspension of Exchange approval of a partner in, or director or shareholder of, a member, the partner, director or shareholder shall not take any part in the affairs of the member during the period of suspension, except to the extent permitted by the Exchange.

D.3.08
Power of Exchange to Refuse Exchange Approval

The Exchange shall have the power to withhold Exchange approval or refuse to approve any application for Exchange Approval, if, in the opinion of the Exchange, having regard to such factors as it may consider appropriate and relevant, including, without limitation, the past or present conduct, business or condition or the applicant:

1. it is not satisfied that any Exchange Requirement will be complied with by the applicant;

2. the applicant is not qualified by reason of integrity, insolvency, training or experience; or

3. such approval is otherwise not in the public interest.

D.3.09
Withdrawal or Amendment

The Exchange may permit withdrawal or amendment of an application for permission to employ an individual as an approved person or the transfer of an approved person on such terms as it may prescribe.

D.3.10
Report

Each member shall give the following information to the Exchange within five business days of the occurrence of the event:

1. written notice of the termination of the employment of any approved person employed by the member in the form prescribed from time to time by the Exchange and, if the approved person was dismissed for cause or resigned, full particulars of the reasons for such termination or resignation; and

2. to the extent that the member is aware or has knowledge of any such matters, written notice and full particulars regarding:

a. any action, investigation or proceeding by any securities regulatory authority against, concerning or involving any approved person employed by the member;

b. any civil proceedings regarding or in connection with the business conduct of any approved person employed by the member;

c. any judgments, garnishments or other collection proceedings against any approved person employed by the member; and 

d. any criminal, bankruptcy or receivership proceedings against any approved person employed by the member.

D.3.11
Suspension Cancellation

Where the registration of an approved person as a salesman under the applicable securities laws is suspended or cancelled by operation of that legislation, the approval of the approved person will be suspended or cancelled until the suspension has been revoked or a new registration issued under the applicable securities laws.

D.3.12
Change of Employment

No member shall employ as an approved person any person formerly employed as an approved person by any other member until such proposed employment is approved by the Exchange.

D.3.13
Termination of Employment

Where the employment of an approved person has been terminated for any reason whatsoever, their approval as an approved person shall terminate unless otherwise provided in the applicable securities laws.

D.3.14
Branch Offices and Sub-Branch Offices

1. No member shall commence the operation of a branch office without prior Exchange approval.  Every member that has an approved branch office:

a. shall designate a branch manager for the branch office; and

b. where necessary to ensure continuous supervision at the branch office, may designate one or more assistant branch managers or co-branch managers, who must be approved by the Exchange and must normally be present at the branch office. In the absence or incapacity of the branch manager, their authority and responsibility shall be assumed by an assistant branch manager or a co-branch manager (if any).

2. No member shall commence the operation of a sub-branch office without prior Exchange approval.  Where a member has an approved sub-branch office, the business of that office (including the entry of orders) shall be conducted through the head office or through the branch office designated as having supervisory responsibility for the sub-branch offices.

3. Where a member's sub-branch office has more than three approved persons normally present thereat, the member shall designate a supervisor who must be approved by the Exchange and must normally be present at the sub-branch office.

4. No approved person of a member shall:

a. carry on business from their residence, or

b. advertise their residence address or telephone number for the purpose of carrying on business from their residence, without prior Exchange approval.  Where an approved person of a member has been approved to carry on business from their residence, such residence shall be deemed to be a sub-branch office of the member.

5. An applicant for approval as:

a. a branch manager, assistant branch manager or co-branch manager, or 

b. a supervisor of a sub-branch office:

i. must have a level of applicable securities industry and/or supervisory experience working in the offices of a broker or investment dealer which is acceptable to the Exchange.  At a minimum such experience must be for a period of no less than two consecutive and continuous years.

6. An applicant for approval as:

a. a branch manager, assistant branch manager or co-branch manager, or 

b. a supervisor of a sub-branch office:

iii. must have successfully completed such course or examination as may be prescribed by the Exchange.

7. An approval granted pursuant to clauses (1), (2) or (3) above may:

a. be withdrawn at any time, or

b. be subject to such terms and conditions as the Exchange may impose;

whereupon the member shall discontinue the operation of the branch or sub-branch office or comply with the imposed terms and conditions, as the case may be, within such period as may be prescribed by the Exchange.

8. Where:

a. the incumbent Branch Manager at a member's branch office is absent or incapacitated, either permanently or for an extended period of time, and 

b. the member is unable to designate a fully qualified individual to take charge of that office as a Branch Manager,

iv. the member may request Exchange approval for the designation of an interim Branch Manager, for such period of time and pursuant to such directions or instructions as may be prescribed by the Exchange.

9. In order for a Branch Manager to supervise options accounts, the Branch Manager must be approved by the Exchange and must have successfully completed such course or examination as the Exchange may require.

10. In order for a Branch Manager to supervise accounts trading in futures contracts or futures contract options, the Branch Manager must be approved by the Exchange and must have successfully completed such course or examination as the Exchange may require.

D.3.15
Registration and Licensing

Each approved person shall at all times be registered or licensed as required by any provision applicable to them of any securities laws of any Province of Canada.

Rule D.4.00  
Limitation of Liability and Indemnification
D.4.01
Definitions 

For the purposes of this section 1 only:

“Committee member” shall mean a member of a committee, standing committee or ad hoc committee advisory body duly appointed by the board of directors of the Exchange or, as the context requires, by the board of directors of a subsidiary of the Exchange;

“Designated Markets” shall mean the Exchange, any and all subsidiaries of the Exchange, and any trading system operated by the Exchange or of which the Exchange is a member or participant; and in subsection 1.3 shall include all directors, officers, employees, committee members, and advisory board members of the Designated Markets;

“Employee” shall for greater certainty not include independent contractors;

“Exchange terminal” means a trading terminal provided to a Member by the Exchange, but does not include any other terminal that provides access to the trading system;

“Independent contractor” shall mean an independent contractor, self employed person or contractor retained by the Exchange or its subsidiaries to provide goods, services or advice, including but not limited to consultants, tradesmen and trade contractors;

“Indemnitee” shall mean every current or former Protected Party and his heirs, executors, and administrators, legal representatives and estate and effects;

“Protected Party” shall mean every governor , director, officer, employee, committee member or advisory board member of the Exchange and any of its subsidiaries;

“Subsidiaries” shall include any subsidiary within the meaning of the Securities Act (Alberta) as amended from time to time and any other Person designated by the board in which the Exchange has a significant equity interest, directly or indirectly; and

“Trading system” includes all facilities and services provided by the Designated Markets to facilitate trading, including, but not limited to, electronic, remote or computer-based systems for trading, trade reporting or trade monitoring of listed securities, and over-the-counter securities; data entry, display and printing services; any other computer-based trading, monitoring and control systems and programs; communications facilities operated or maintained by the Designated Markets; trading or order routing systems operated or maintained by a Member or another market in conjunction with or integrated through facilities or systems operated or maintained by the Exchange; and price quotations and other market information provided by or through any of the Designated Markets.

D.4.02
Limitation of Liability of Protected Persons 

Each Member and Participating Organization acknowledges and agrees that no Protected Party shall be liable:

1. For the acts, defaults of omissions of any other Protected Party;

2. by reason of him or her having joined in any receipt for money not received by him personally; 

3. for any loss on account of defect of title to any property acquired by the Exchange;

4. on account of the insufficiency of any security in or upon which any moneys of the Exchange may be invested, provided that such investment is within the guidelines established by the board;

5. for any loss or damage arising from the bankruptcy, insolvency or tortious act of any person with whom any of the moneys, securities or other property of the Exchange may be deposited;

6. for any loss incurred through any bank, broker or other agent;

7. for any loss occasioned by any error of judgment or oversight on his or her part; 

8. for any consequences to the Exchange, a member, a Participating Organization, or a third party of a decision made in good faith by the Protected Party; or

9. for any loss, damage or misfortune whatever which shall happen in the execution of his duties or in relation thereto, including in the execution of duties, whether in an official capacity or not, for or on behalf of or in relation to the Exchange or any of its subsidiaries or any body corporate or entity which he or she serves or provides services to at the request of or on behalf of the Exchange or any of its subsidiaries, unless the same is occasioned by his or her own bad faith, wilful neglect or fraud. 

D.4.03
Exchange Liability 

Each Member and Participating Organization acknowledges and agrees that:

1. the Exchange shall not be liable for any loss, damage, cost, expense, or other liability or claim (including loss of profit) suffered or incurred by or made against any Member or Participating Organization as a result of the use by such Member or Participating Organization of trading systems. By making use of trading systems, Members and Participating Organizations expressly agree to accept all liability arising from the use of such systems.

2. the Exchange shall not be liable to a Member or a Participating Organization for any loss, damage, cost, expense, or other liability or claim (including loss of profit) arising from any failure of trading systems, howsoever caused.

3. the Exchange shall not be liable to a Member or a Participating Organization for any loss, damage, costs, expense, or other liability or claim arising from any negligent, reckless or wilful act or omission of the Designated Markets, of a Protected Party or of an independent contractor.

4. In the event that any legal proceeding is brought or threatened against the Exchange, any of the Designated Markets, a Protected Party or an independent contractor to impose liability on the Exchange, the Designated Markets, a Protected Party or an independent contractor, which arises directly or indirectly from the use by a Member or a Participating Organization of the trading systems, the Member or Participating Organization shall reimburse the Exchange for: 

a. all cost, charges, expenses and legal and professional fees (on a solicitor and his own client basis) incurred by the Exchange in connection with the proceeding, including costs incurred to indemnify a Protected Party or an independent contractor;

b. any recovery adjudged against the Exchange or a Protected Party in the event that the Exchange or a Protected Party or an independent contractor is found to be liable; and

c. any payment made by the Exchange with the consent of the Member or Participating Organization in settlement of such proceeding.

5. the Exchange shall not be liable to a Member or a Participating Organization for any loss, damage, costs, expense, or other liability arising from any act or omission of any clearing agency, including without limitation the Canadian Depository for Securities Limited and the Canadian Derivatives Clearing Corporation.

D.4.04
Indemnification 

Each Member and Participating Organization acknowledges and agrees that:

1. to the extent permitted by law, every Indemnitee shall from time to time, and at all times, be indemnified and saved harmless out of the funds of the Exchange form and against: 

a. all costs, charges and expenses (which in this section 1 includes an amount paid to settle an action or satisfy a judgement and including legal and professional fees (on a solicitor and his own client basis) and out of pocket expenses of attending trials, hearing and meetings), whatsoever that such Indemnitee sustains or incurs in or about any action, suit or proceeding, whether civil, criminal or administrative, and including any investigation, inquiry or hearing, or any appeal therefrom, that is threatened, brought, commenced or prosecuted against him, or in respect of which the Indemnitee is compelled or requested by the Exchange to participate, for or in respect of any act, deed, matter or thing whatsoever made, done, permitted or omitted by the Indemnitee in or about the execution of the duties of his or her office as they relate to the Exchange or any of its subsidiaries, including those duties executed, whether in an official capacity or not, for or on behalf of or in relation to any body corporate or entity which the Indemnitee serves or served at the request of or on behalf of the Exchange or any of its subsidiaries; and

b. all other costs, charges and expenses that the Indemnitee sustains or incurs in relation to the affairs of the Exchange and its subsidiaries or any body corporate or entity which the Indemnitee serves or served, whether in an official capacity or not, at the request of or on behalf of the Exchange or any of its subsidiaries;

except such costs, charges or expenses as are occasioned by the Indemnitee’s own wilful neglect or default;

2. any Indemnification under section 1.4(a) (unless otherwise ordered by a court) shall be made by the Exchange unless a determination is reasonably and promptly made by the board of directors based on a written opinion by independent legal counsel, that, based upon the facts known to the board or counsel at the time such determination is made, such Indemnitee is not entitled to indemnification by reason of his or her own bad faith, wilful neglect or fraud;

3. for greater certainty, it is confirmed that to the extent permitted by law, the Exchange shall indemnify all costs and expenses incurred in connection with any action, suit or proceeding contemplated in section 1.4(a), regardless of whether the Indemnitee has been successful or substantially successful on the merits, and without limiting the generality of the foregoing, such Indemnitee shall be indemnified against all expenses in connection with the dismissal of such action or issue without prejudice or in connection with the settlement of such action or issue without admission of liability;

4. to the extent permitted by law, and subject to section 1.4(e), all costs, charges and expenses indemnified actually incurred by the Indemnitee shall be paid by the Exchange in advance of the final disposition of the matter, provided that the Indemnitee shall undertake to repay such amount in the event that it is ultimately determined, either pursuant to section 1.4(b) or by a court of competent jurisdiction, that such Indemnitee is not entitled to indemnification;

5. any costs, charges or expenses (including legal and professional fees (on a solicitor and his own client basis) and out of pocket expenses of attending trials, hearings and meetings) incurred or to be incurred in any action, suit or proceedings, whether civil, criminal or administrative, including any investigation, inquiry or hearing, or any appeal therefor, shall be paid by the Exchange promptly, and in any event, within 90 days after receiving the written request of the Indemnitee, unless a determination is reasonably and promptly made by the board of directors under section 1.4(b) that such Indemnitee is not entitled to indemnification or to an advancement of expenses; 

6. any person entitled to indemnification pursuant to section 1 or otherwise shall promptly give notice to the Exchange, where practical, of any action, suit or proceeding which may give rise to a demand for indemnification;

7. any person entitled to and demanding indemnification, pursuant to section 1 or otherwise, shall co-operate with the Exchange throughout the course of any action, suits or proceeding, whether civil, criminal or administrative, including any investigation, inquiry or hearing, to the fullest extent possible, including but not limited to, providing the Exchange with the consent and authority, to be exercised at the sole option of the Exchange, to take carriage of such person’s defence;

8. the foregoing rights of indemnification and advancement of expenses shall not affect any other rights to indemnification or be exclusive of any other rights to which any person may be entitled by law or otherwise.

D.4.05
Insurance

Each Member and Participating Organization acknowledges and agrees that subject to the Act, the Exchange may purchase and maintain insurance at the Exchange’s expense, on behalf of itself and any Indemnitee, against such liabilities and in such amounts as the board may from time to time determine and as are permitted by the Act.
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